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The Hong Kong and China Gas Company Limited

We have pleasure in submitting to you, for filing pursuant to Rule 12g3-2(b) of
Securities Act of 1934, a copy of the newspaper advertisement on 7 October
2005 in respect of a Joint Announcement relating to “Proposed Privatisation of
Henderson Cyber Limited by the Offeror Group by way of a Scheme of
Arrangement under Section 86 of the Companies Law, Cap. 22 (Law 3 of
1961) as Consolidated and Revised of the Cayman Islands — Despatch of
Scheme Document”.

Thank you for your attention.

Yours faithfully
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South China Morning Fost 7 October 2005

The Srock Exehange of Hong Kong Limited takes no responsibility for the contents of this makes Ao repr as to lts accuracy or completeness, and expressiy I any liabitity wh Jor any

loss howsoever arising from or in reliance upon the whole or any part of the conterrs of this announcement.

WERXRTHBRABTR
HENDERSON INVESTMENT LIMITED
(Incorporared in Hong Kong with limited liability} .

The Hong Kong and China Gas Company Limited
{Incorporated in Hong Kong with limited liabiliry)
(Stock Code: 0003)

{Stock Code: 0097)

hendersoncyber
Henderson Cyber Limited

EEHERBEBRAT®
[Iacorporaied In the Cayman Isiunds with Hmited lebitiry)
: (Stock Code: 8023)

JOINT ANNOUNCEMENT
PROPOSED PRIVATISATION OF HENDERSON CYBER LIMITED BY THE
. OFFEROR GROUP BY WAY OF A SCHEME OF ARRANGEMENT UNDER
SECTION 86 OF THE COMPANIES LAW, CAP. 22 (LAW 3 OF 1961) AS
CONSOLIDATED AND REVISED OF THE CAYMAN ISLANDS
DESPATCH OF SCHEME DOCUMENT
Joint Financial Advisers to the Offeror Group

HSBC®» . B CLSA

SABA Y

.The Scheme Document was despatched to the Shareholders on Thursday, 6th Octaber, 2005. . l
The respective notices of the Court Meeting and the extracrdinary general meeting of HCL to be held on Monday, 31st October, 2005 are sei out in the Scheme Document.

in the letier from Platinum, the independent financial adviser to the Independent Director, befors making a decision on the Proposal.

on application of the Offeror
GEbf website.

"Shareholders should nole that the timetable is subject 10 change. Further snnouncement(s) will be made in the event that there is any chonge.
Shareholders and/or polentlal investors in HCL are advised to exercise extreme caution when dealing in the Shares.

Independent Shareholders should consider carefully the reco detion of the Ind dent Director and the faclors, reasons and recommendations in relation to the Proposai as sel out

Shareholders and/or potential investors in.HCL should be aware that the implementation of the Proposal and the Scheme is subject to the conditions as set out ip the Scheme
Document being lulfilled or waived, as applicable, and thus the Proposal and the Sctheme may or may not become effective. Subject to all the conditions of the Proposal being futfilled
or waived, as applicable, the Scheme is expecied to become effective on Thursday, 8th December, 2005 (Cayman Islands time). Details of these conditions are set out in the Scheme
Document. The Scheme will lrapse if it does not become effective on or before 28th February, 2006 or such later dale as the Offeror Group and HCL ‘may ogree or as the Grand Court

roup or HCL may sliow and the Scheme Shareholders will be notified accordingly by press cnnouncements and also by announcement published on the

Introduetion : ‘ . ’ - Suspensian of dealings in Shores . . . . ., Y+« . .9:30 a.m. on Monday, 31st October
Reference .is made 10 the joint onnouncement dated 16th August, 2005 (the “Flest Court Meeting (Nore 3) . . . . . . . .. e e e 11:00 a.m. on Monday, 31st October

Announcement”) by Henderson Cyber Limited (*HCL™), Henderson Investment Limited

CHIL, The Hong Kong and China Gas Compuny Limiied (“HKCG®) and Henderson Land Esumordinary General Mesting (Nofe 3) - - - 1 aca mereaner oo e Count Moctiny
Deveiopment Coménny imited ard the joint annou dated 5th September, 2005 by \ ’ : shall have been concluded or adjourned
HCL, HIL and HKCG (1o0gether with the First Announcement, the “Announcements”). Terms R .
defined in the Announcements have the same meaning when used in this unless A ent of the results of the Meetings in .
otherwise defined herein. South China Morning Post and Hong Kong Economic Journal :

) ) and on the GEM website . . . . ... ... e e e Tuesday, 1st November
Despatch of the Scheéme Document Resumption of dealings in the Shares 9:30 a.m. on Tuesday, st November
The Scheme D wes despatched to the Shareholders on Thursday, 6th Octaber, 2005, P B8 In HE SATEE .+ v v v -k o R '

: Lo ) f Hearing of HCL's summons for directions in respect : .

The Seheme Document contains, inter alia, further details of the Proposal and the Scheme, the of u,se capital reduction (Nore d} . . . . . . pe ..... . . . Thursday, 10th November
expected timetable, the explanaiory memorandum as required under the Rules of the Grand Last day for deali in the Sh Thursday. 1st D b
Court, information regarding the HCL Group, the letters from the independeni director of HCL st day for dealings in the Shares . . .. oo v vv e Y. st December
(the “Independent Director™) and the independent financial odviser to the Independent  Latest time for lodging transfers of the Shares
Director referred to below, o notice of the Court Meeting and o notice of the extraordinary to qualify for entitlements under the Scheme . . 4:00 p.m. on Wednesday, Tth December
general meeting of HCL (the “Extraordinary General Meeting”). ’ Book close date (Note 5) v v v v v vt v e e “. . . . Thursday, Bth December
R dation of the Independent Director Record time for determining entitlements .
The Independemt Direcior, Mr. Leung Yuk Kwong, being an independent non-exzcutive vnder the Scheme . . ., ... RN AR 5:00 p.m. on Thursday, Bth December
director of HCL, has been appointed by the board of directors of HCL to make 3 Grand Court hearing of the petition to sanction :
' dation to the Independent Shareholders in respect of the Proposal. - the Scheme and the petition to confirm :
Platinum Securities Company Limited (“Platinum™) has been appointed by the board of the reduction of capital of HCL (Nofe d) . . . . . .. e Thursday, 8th December
directors of HCJ— uhs u;e indeplen_ﬁm gnnncint lgdvim to advise the Indcpeln ent Direcu;r in Effective date (Notes 4 and 6) . . « o v v v v v v v o v e e o Thursday, 8th December
connection with the Proposal. The Scheme Document contains, inter olia, a leuer from . .

i sving ' peet d P . Announcement of effective date and withdrawal
Platinum giving its advice and r tion to the Inder Director on the Proposal. of listing published on the Stock Exchange
The Independent Shareholders should consider carefully the recommendation of the website and the GEM webSite . . . . . .+ v v v u v et e e e Friday, 9th December
Independent Direlcmr nfnd lhle> factors, repsons and recommendation in relation (o the Proposal Withdrawal of the listing of the
as sei out in the letter from Platinum beforc making a decision on the Proposal. Actions to be .
taken by the Shareholders are set out in the Scheme Document. Shares on GEM fNole. 6 ... e 9:30 a.m. on Monduy. 12th December
Indebtedness ° Announcement of effective date and withdrowal

. X . y of listing in South China Morning Post and

Al the close of business on 31st July, 2005, being the latest practicable date for the purpose Hong Kong Economic Journal and on the )
of the indebiedness statement prior to the printing of the Scheme Document, the HCL Group Stock ExcEﬂnge website and the GEM website . . . ..., .. Monday, 12th December
had no outsianding borrowings. . . Cheques for cash entitlements under the Scheme
Contingsnt liabilities of the HCL Group as ar 31st July, 2005 amounied lo approximately .  to be despatched on orbefore . . . .. . ... ... ... .. ; . Saturday, 17th December

K$0.6 million which consisted of guarantees given by the HCL Group 1o banks in respect of  wopes:
-.banking facilities exiended Lo certain subsidiaries of the HCL Group, ..

e i~ 1.. . . The reaisiers of members of HCL keot ia'the Covman Islands and Heag Kona respectively will be closed
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Contingent liabilities of the .HCL Group as gt 31st July, 2005 amounted to approximately
HKS$0.6 million which consisted of guarantees given by the HCL Group to banks in respect of
banking facililics extended to certain subsidiaries of the HCL Group.

Meetings

The Court Mecting and the Exiraordinary General Meeting (collectively, the “Meetings™) will
be held ot 11:00 a.m. and 11:30 a.m. (or so soon therealter as the Court Meeting shall have
been concluded or adjourned) respectively on Monday, 31si October, 2005 in Miramar
Batlroom, Penthouse, Hotel Miramar, 118 Nathan Road, Tsim Sha Tsui, Kowloon, Hong Kong.
Notices of the Meetings are set out in the Scheme Document.

As at 3rd Ociober, 2005, being the Jatest practicable date prior 10 1he printing of the Scheme
Document for asceriaining cerain information contained- therein (the “Latest Practicabte °
Dote™, Felix Technology Limited (an indirect wholl{-owncd subsidiary of HIL) and
Technology Capitalization Limited (an indirect whe lf'-owned subsidiary of HKCG)
(collcciivelﬁy the “Controlllng Partles™) were beneficially interested in on aggregate of
4,235,913,616 Shores, representing approximately 84.72% of the issued share capital of HCL.
Such Shares, by reason of the fact that the Conirolling Parlies are respective indirect
wholly-owned subsidiaries of HIL and BKCG (the Offeror Group), will not form part of the
Scheme Shares and, accordingly. will neither be represented nor voted at the Court Meeting
to approve the Scheme. As there is no prohibition resiricting the Controlling Parties {rom
attending and voling at the Extraordinary General Meeting, the Controlling Parties have
indicated that if the Scheme is approved at the Court Meeting, those Shares held by them will
be voted in favour of the special resolution to be proposed at the Exiraordinary General
Meeting o approve the reduction of the issued share capital of HCL as a result of the Scheme,

In addition. the parties acting in concert with the Offeror Group which as at the Latest

. Practicable Dale comprised anshins Investment Limited, Covite Investiment Limited,
Markshing Investment Limited, Gainwise Investment Limited, Darnman Investment Limited,
Dr. Lee Shav Kee, Fu Sang Company Limited, Mr. Lee King Yue, Mr. Ho Wing Fun, Mr. Lee
Tat Man, The Hon. Lo Tak Shing, Mr. Leung Sing and HSBC (and members of the HSBC group
which were deemed 10 be acting in concert with the Offeror Group under the Takeovers Code)
(collectively the “Excluded Porties™), who as at the Latest Practicable Date were collectively
beneficially interesied in 59.420,173 Shares rcﬁrescnling appraximately 1.19% of the issued
share capital of HCL, and their nominees in whose names some of the Shares-in which they
were beneficially interested were registered wili not, for the reasons aiready explained above,
attend and vote at the Court Meeting in person or by proxy in their capacity os Scheme
Shareholders. There is no prohibition restricting the Excluded Parties from attending dnd
voling at the Extroordinary General Meeting (other then Mr. Lee King Yue, Mr. Lee Tat Man
and Mr. Ho Wing Fun who confirmed, in seeking ruling from the Executive that the directors
of each of HIL and HKCG do not face a conflict of interest such that Rule 2.4 of the Takeovers
Codc is applicable to the Proposal. that they will not take pan as Shareholder in meetings of
Shareholders 1o approve the Proposal).

A further announcement will be made by HCL in relation to, inter alia, the voting results of
the Coun Meeting and the Exiraordinary General Meeting. :

Closure of register of members

For the purpose of determining the emit) of the Independent Shareholders 1o attend and
-vote a1 the Court Meeting and of the Shareholders to atiend and vote at. the Extraordinary
General Meeting, the register of members of HCL will be closed from Wednesday, 26th
October, 2005 (o Monday, 31st Oclober, 2005 (both dates inclusive) and during such period,
no transfer of Shares will be effected. In order to qualify to voie ai the Court Meeting and the
Extrnordinary General Meeting, afl transfers sccompanied by the relevant share certilficates
must be lodged with HCL's branch share registrar in Hong Kong, Camputershare Hong Kong
Investor Services Limited at Shops 1712-1716 Hopewell Centre, 183 Queen's Road East, Hong
Kong not later than 4:00 p.m. on Tuesday, 25th October, 2005.

Provided that the Proposc! is approved, the last day for dealing in the Shares on the Stock
Exchange will be Thursday, Ist December, 2005. In such an eveni, the register of members of
HCL will be closed from Thursday, 8th December, 2005. To qualify for entitlements under the
Scheme, all transfers accompanied by the relevan: share certificates must be lodged with the

* HCL's branch share registror in Hong Kong, Computershare Hong Kong Investor Services
Limited at Shops 1712-1716 Hopewell Centre, 183 Queen's Road East, Hong Kong not later
than 4:00 p.m. on Wednesday, 7th December. 2005.

Conditions of the Proposal

Shareholders and/or potentin! investors in HCL should be aware that the implementation
of the Propossl and the Scheme is subject to the condltions as set out In the Scheme
Document being fulfilled or waived, as applicable, and thus the Proposal and the Scheme
may or may not become effective, Subject 1o all the conditions of the Froposal being fulfilled
or woived, as applicable, the Scheme is exfecled o become effective on Thursday, 8th
December, 2005 {Cayman lslands time). Details of 1hese conditions are sel out in the Scheme
Document. The Scheme will lapse if it does nat become effective on or before 28th February,
2006 or such later date as the Offeror Group and HCL may agree or as the Grand Court on
opplication of the Offeror Group or HCL may allow znd the Scheme Shareholders will be
aoliﬁed accordingly by press announcements and also by announcement published on (he
EM website.

Cneques 10F cash entitiements under the Scheme
to be despalched on or before . . .
Notes:

B The regisicrs of merobers of HCL kept in the Cayman {slands and Hong Koag respeclively will be clused
during sach period for the purpose of determinin i of the Independent Sharchulders 1o
sttend and vole al the Court Mecting and of the Hﬁnrchnldcu w atiend and vote a1 the Eatruordinary
Geperal Meetlog. This book close period Is nob for determining eatitlements umder the Scheme,

2. Forms of proxy shouid be lodged with HCL's hranch share regisirur in Hong Konag, Camputershare Hoog
Kong Invesior Services Limited, ot 46th Floor, Hopewelt Cenfre, 183 Queen's knud East, Hong Kong,
o8 500m 3s passible and in any event not Later thon the relevunt times and Jaies stated ahove. In the vase
of the pink form of proay in respect of the Court Mecting, it may be handed to the chairman of the Court
Meeting, who has absolute discretion whether or not 10 secept it, at the Court Meeting iF it Is not so
fodged pursuant Lo an erder of the Grand Court made on drd Ocinber, 2008, fn order 10 be valid, the
while form of proxy for the Extruordinary Genernl Mceling must be lodged s later than the 1ime ond
date stated above. Tompietion and retemn of o form of proxy for the Court Meeling will not preciude
an independent Sharcholder from atiending and voling in person at that Meeting. Complction and return
of a form of proay for ihe Extruardianry Generu) Mecting will not prectude a ghnrchumcr from
aliending and voting in person at that Mecting. In cach soch evem, the returned form of praay will be
deemed 1o have been revoked.

3, The Court Meeling .ond the Extrsordinary Gencral Meciing will be held in Miromar Baliroom,
Penthouse, Hoicl Miramar. 118 Nothan Road, Tsim Sha Tsui, Kowloon, Hong Kong ai the times und
dates apecificd abave, Please sec the notice of the Court Mecting and the notice of \he Exlruordinary
Genernl Mecting sct om in the Scheme Document for detils.

4, All references in this snnouncement and the Scheme Document 10 times and dales are refercaces o
Hong Kvng times und dates, other than references (o the expeeted dotws for the Grand Court bearing of
the petition to sanction the Scheme. (he petition ood summons {or dircetions 1o cunfirm the reduction
of capilzl of HCL and the effective date, which are references 10 the relevom dutes in the Cayman
Istands, Coyman Islands lime is 13 hours behind Hong Korp time.

5. The registers of members of HCL kept in the Cayman slands and Hoap Kong respectivel wilt be cloxed
on |hn:hdnlsc rl":r the purpose of dutermining Scheme Sharcholders who are qualified (or catitlemunts
¢ Scheme,

<+« . . .3Saotwrday, 17th December

A The Scheme will become effcctive whea it is sanctioned (with or without modifications) by thi Grand
Coun and a copy of the Grand Court order is delivered to the Registrar of Compagies in the Coyman
Islands for repi i Regi ion is cxp { to take Ylm on Thursday, Bih December, 2008
(Cayman Istands vime) (given thot Cayman Istonds time is 13 bours behind Hong Kong lime, it will
cither be the lvle evening on Thursday, 8th December, 2005 {Hong Kung time) ar the early morning on
Friday, 91h Deccmber, 2005 (Hoag Rong time)). Huwever, in the event thal rot bll of the Conditions
have been (ulfilicd {or. as applicoblc. waived) by Thursilay, Klh December, 2005. being the praposed
date of the Grund Court hearing of the petition 1o sunction the Scheme snd (he petition 1w conllrm the
reduction of eapital of HCL. the timetuble of sveats thersafier will be subject (o change. Independent
Sharcholders should note the Conditions of the Proposal set oot in the explanatary memorandum tn the

. Scheme Document, If the Scheme becomes effective, i is expected that e tisting of the Shares on GEM
will be withdrawn with effect from 9:30 a.m. oa Monday, 12th December, 2008,

11 shouid be noted that the above timetable, which' is bosed on the assumption that the
Scheme will be approved hy the Independent Shareholders and mainly dependent on the
availability of the dates for the Grand Court to hear the proccedings reinting to the
Scheme, is subject to ch Farther t(s) will be made in the cvent Lthat
there is any change.

By Order of the Board of
Henderson Investment Limited
Timon LIU Cheung Yuen
Company Secrerary

By Order of the Board of
The Hong Kong nnd China Gas
Campuny Limited
Ronald CHAN Tat Hung
Executive Director and
Company Sccrerary
By Order of the Board of
Henderson Cyber Limited
Timon LIU Cheung Yuen
Company Secreiary
Hong Kong, 6th October, 2005
As gt the daic of this announcemenl, the board of directors of HiL comprises: (1) executive directors: Dr. Lee
Shan Kee (Chairman), Mr. Lee Ko Kit, Mr. Cotin Lam Ko Yin. Mr. Lee Ka Shing, Mr. Lee Tat Man, Mr. Lee
King Yue, Mr. Eddie Lant Yum Chuen, Mr. LI Ning, Mr. Puirick Kwok Ping Ho, Mr. Ho Wing Fun, Mr. Lan Chl

Keung, Mr. Aut'unim' Wong Ho Ming, Mr. Suen Kwok Lam und Mr. Sh Pak Wing; (2) non-execiiive directors: .

Sir Po-shing Woo, Mr. Philip Yuen Pak Yiu, Mr. Leang Hay Mun and Mr. Jackson Woo Ka Blu (as alternate
10 Sir Po-shlng Woo); and (3) independ ive di : M. Gordon Kwang Che Kenng, Professor
Ko Ping Keung and Mr. Wu King Cheong. N

The directors af HIL jointiy and severolly accept full ‘responsibility for the accurucy of the information
comained In this announcement (other than that relating to the HCL Group and the HKCG Group) und coufirm,
having made all reasonable enquiries, rhar to the best of their knowledge, opinions expressed in 1his
announcement (other than that relating to the HCL Gronp and the HKCG Group) have been arrived at after
due and careful consideration and there are no other fucis not ined in this the it
of which would make any statemens in this annonncemens (other than thai reluting 1o the HCL Group and the
HXCG Groap} misleading. -

A1 at the daie of this announcement, the board of directars of RKCG cam:rlu:: {1} exceutive dircerors: Mr.
Ronald Chan Tat Hung, Mr. Aifred Chon Wing Kin and Mr. Jumes Kwan Yk Chol; (2) nonsexecutive dircciors:
Dr. Lee Shou Kee (Chajmman), Mr. Colin Lam Ko Yin, Mr. Lee Ka Kit and Mr. Lee Ra Shing; and (3)

independent non-execailve dirccrars; Me Lin Lit Man, Mr. Lenag Hay Man and Dr. The Hon. Dovid LI Kiwok.

Po.

The directors of HKCG joinily and reverotiy ntcefv Jull responsibility for the accuracy of the information
comiained in this anncuncemeni (ather than thot reluring ta the HCL Group and the HiL Group) ond confirm,
having mode all reasonohie enguirics, that 1o the best of their bnowledge, opinions cxpressed In this

The listing of the Shares on GEM will be withdrawn if the Scheme is impl d and be
mpintained in 1he event that the Scheme is not approved or withdrawn or lapses.
Shareholders und/or potentia! Investors in HCL are advised to exercise extreme caution
when dealing in the Shares.

Expected Timetable

. . 2005
Latest time for lodging iransfers of the Shares to
%ualify for entitiement to attend and vote at the
ourl Meeting and the Extraordinary
General Meeting . . . . . . .. ...
Register closed for determination of entitlements
to attend and vote 8t the Court Meeting and the
Extraordinary-General Mecting (Nate /) . . . . . . Wednesday, 26th October to Monday,
i 31st Qctober (both dates inclusive)
Latest time for lodging forms of prosy in respect of (Noter 2 and 4): .
Court Meeting . . . . . . . 11:00 a.m. on Saturday, 29th October
Exirnordinary Gencral Meeting . . . . . . . . {1:30 a.m. on Saturday, 29th October

. . 4:00 p.m. on Tuesday, 25th October

{other than thai retaring 1o the HCL Group and the HIL Group} have been arrived at afier dve
and careful considerarion and there are no other facts not ined in rhis meni, thr eniissh
which wonld make any Scatement in this arnouncement (oiher than thas relating to ihe HCL Group and the Hi,
Group) misleading. .

As at the date of this announcement, the board of directors of HCL comprises: (1) executive directors: Dr. Lee
Shan Kee (Chairman). Mr. Alfred Clhan Wing Kin, Mr. Colin Lam Ko Yin, Mr, Lre Ka Kit, Mr. Lee Ko Shing,
Mr. John Yip Ying Chee and Mr. Douglas H. Moore; (2) nonscxecutive direcior: Mr. Juckson Woo Ka 8in; and
13} independert nor-execnrive dircctors: Dr. The Hon. David U Kwok Po, Profcssor Ko Ping Kenag and Mr.
Lenng Yok Kwong, .

This announcement, for which the dires of HCL Iy and indi Hr accept full resy 3,
incindes parti s gieen In 1 e with the Rules Governing the Listing of Sevurities on the Growth
Enterprise Market of the Stock Exchange for the purpnse of giving information with repard to HCL. The
directors of HCL. having made all reusonable rnguiries, vonfirm that, 1o the best of their knowledge and belivf:
(1) the information ined in this {other than infi in relotton to the MIL Group, upart
from the HCL Group, und the HKCG Croup) is accarate und complete ju oil material respects ond not
misleading: (#) there are mo wther wmatters the omission af which would make ony siatemrnt in this

feading; and (1ii} afl opi exprested In this announcement {ather than informarion in
relarion to the HIL Group, apart from the HCL Group. and the HKCG Gronp) have been arrived ai afier due
and careful contideration and are founded on bares and axsmmptions thet are fair and reasonable,

This annoancement will remain on GEM website on the “Latest Company A " page fora
period of 7 davs from the dare of publicarion,

* For idem{fication parpose orly.




pursuant to
Rule 12g3-2(b)
Securities Act 1934

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes no
representation as to its accuracy or completeness, and expressly disclaims any liability whatsoever for any loss howsoever

arising from or in reliance upon the whole or any part of the contents of this announcement.
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The Scheme Document was despatched to the Shareholders on Thursday, 6th October, 2005.

The respective notices of the Court Meeting and the extraordinary general meeting of HCL to be
held on Monday, 31st October, 2005 are set out in the Scheme Document.

Independent Shareholders should consider carefully the recommendation of the Independent
Director and the factors, reasons and recommendations in relation to the Proposal as set out in the
letter from Platinum, the independent financial adviser to the Independent Director, before making
a decision on the Proposal.

Shareholders and/or potential investors in HCL should be aware that the implementation of
the Proposal and the Scheme is subject to the conditions as set out in the Scheme Document
being fulifilled or waived, as applicable, and thus the Proposal and the Scheme may or may not
become effective. Subject to all the conditions of the Proposal being fulfilled or waived, as
applicable, the Scheme is expected to become effective on Thursday, 8th December, 2005 (Cayman
Islands time). Details of these conditions are set out in the Scheme Document. The Scheme will
lapse if it does not become effective on or before 28th February, 2006 or such later date as the
Offeror Group and HCL may agree or as the Grand Court on application of the Offeror Group or
HCL may allow and the Scheme Shareholders will be notified accordingly by press announcements
and also by announcement published on the GEM website.

Shareholders should note that the timetable is subject to change. Further announcement(s) will be
made in the event that there is any change.

Shareholders and/or potential investors in HCL are advised to exercise extreme caution when
dealing in the Shares.

Introduction

Reference is made to the joint announcement dated 16th August, 2005 (the “First Announcement”)
by Henderson Cyber Limited (“HCL”), Henderson Investment Limited (“HIL”), The Hong Kong and
China Gas Company Limited (“HKCG”) and Henderson Land Development Company Limited and the
joint announcement dated 5th September, 2005 by HCL, HIL and HKCG (together with the First
Announcement, the “Announcements”). Terms defined in the Announcements have the same meaning
when used in this announcement unless otherwise defined herein.

Despatch of the Scheme Document
The Scheme Document was despatched to the Shareholders on Thursday, 6th October, 2005.

The Scheme Document contains, inter alia, further details of the Proposal and the Scheme, the
expected timetable, the explanatory memorandum as required under the Rules of the Grand Court,
information regarding the HCL Group, the letters from the independent director of HCL (the
“Independent Director”) and the independent financial adviser to the Independent Director referred
to below, a notice of the Court Meeting and a notice of the extraordinary general meeting of HCL (the
“Extraordinary General Meeting”).

Recommendation of the Independent Director

The Independent Director, Mr. Leung Yuk Kwong, being an independent non-executive director of
HCL, has been appointed by the board of directors of HCL to make a recommendation to the
Independent Shareholders in respect of the Proposal.




pursuénf ;o o
Rule 12g3-2(b)
Securities Act 1934

Platinum Securities Company Limited (“Platinum”) has been appointed by the board of directors of
HCL as the independent financial adviser to advise the Independent Director in connection with the
Proposal. The Scheme Document contains, inter alia, a letter from Platinum giving its advice and
recommendation to the Independent Director on the Proposal.

The Independent Shareholders should consider carefully the recommendation of the Independent
Director and the factors, reasons and recommendation in relation to the Proposal as set out in the letter
from Platinum before making a decision on the Proposal. Actions to be taken by the Shareholders are
set out in the Scheme Document. :

Indebtedness

At the close of business on 31st July, 2005, being the latest practicable date for the purpose of the
indebtedness statement prior to the printing of the Scheme Document, the HCL Group had no
outstanding borrowings.

Contingent liabilities of the HCL Group as at 31st July, 2005 amounted to approximately HK$0.6
million which consisted of guarantees given by the HCL Group to banks in respect of banking
facilities extended to certain subsidiaries of the HCL Group.

Meetings

The Court Meeting and the Extraordinary General Meeting (collectively, the “Meetings™) will be held
at 11:00 a.m. and 11:30 a.m. (or so soon thereafter as the Court Meeting shall have been concluded
or adjourned) respectively on Monday, 31st October, 2005 in Miramar Ballroom, Penthouse, Hotel
Miramar, 118 Nathan Road, Tsim Sha Tsui, Kowloon, Hong Kong. Notices of the Meetings are set out
in the Scheme Document.

As at 3rd October, 2005, being the latest practicable date prior to the printing of the Scheme Document
for ascertaining certain information contained therein (the “Latest Practicable Date”), Felix
Technology Limited (an indirect wholly-owned subsidiary of HIL) and Technology Capitalization
Limited (an indirect wholly-owned subsidiary of HKCG) (collectively the “Controlling Parties”)
were beneficially interested in an aggregate of 4,235,913,616 Shares, representing approximately
84.72% of the issued share capital of HCL. Such Shares, by reason of the fact that the Controlling
Parties are respective indirect wholly-owned subsidiaries of HIL and HKCG (the Offeror Group), will
not form part of the Scheme Shares and, accordingly, will neither be represented nor voted at the Court
Meeting to approve the Scheme. As there is no prohibition restricting the Controlling Parties from
attending and voting at the Extraordinary General Meeting, the Controlling Parties have indicated that
if the Scheme is approved at the Court Meeting, those Shares held by them will be voted in favour of
the special resolution to be proposed at the Extraordinary General Meeting to approve the reduction
of the issued share capital of HCL as a result of the Scheme.

In addition, the parties acting in concert with the Offeror Group which as at the Latest Practicable Date
comprised Banshing Investment Limited, Covite Investment Limited, Markshing Investment Limited,
Gainwise Investment Limited, Darnman Investment Limited, Dr. Lee Shau Kee, Fu Sang Company
Limited, Mr. Lee King Yue, Mr. Ho Wing Fun, Mr. Lee Tat Man, The Hon. Lo Tak Shing, Mr. Leung
Sing and HSBC (and members of the HSBC group which were deemed to be acting in concert with
the Offeror Group under the Takeovers Code) (collectively the “Excluded Parties”), who as at the
Latest Practicable Date were collectively beneficially interested in 59,420,173 Shares representing
approximately 1.19% of the issued share capital of HCL, and their nominees in whose names some of
the Shares in which they were beneficially interested were registered will not, for the reasons already
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explained above, attend and vote at the Court Meeting in person or by proxy in their capacity as .
Scheme Shareholders. There is no prohibition restricting the Excluded Parties from attending and
voting at the Extraordinary General Meeting (other than Mr. Lee King Yue, Mr. Lee Tat Man and Mr.
Ho Wing Fun who confirmed, in seeking ruling from the Executive that the directors of each of HIL
and HKCG do not face a conflict of interest such that Rule 2.4 of the Takeovers Code is applicable
to the Proposal, that they will not take part as Shareholder in meetings of Shareholders to approve the
Proposal). '

A further announcement will be made by HCL in relation to, inter alia, the voting results of the Court
Meeting and the Extraordinary General Meeting.

Closure of register of members

For the purpose of determining the entitlements of the Independent Shareholders to attend and vote
at the Court Meeting and of the Shareholders to attend and vote at the Extraordinary General Meeting,
the register of members of HCL will be closed from Wednesday, 26th October, 2005 to Monday, 31st
October, 2005 (both dates inclusive) and during such period, no transfer of Shares will be effected.
In order to qualify to vote at the Court Meeting and the Extraordinary General Meeting, all transfers
accompanied by the relevant share certificates must be lodged with HCL’s branch share registrar in
Hong Kong, Computershare Hong Kong Investor Services Limited at Shops 1712-1716 Hopewell
Centre, 183 Queen’s Road East, Hong Kong not later than 4:00 p.m. on Tuesday, 25th October, 2005.

Provided that the Proposal is approved, the last day for dealing in the Shares on the Stock Exchange
will be Thursday, 1st December, 2005. In such an event, the register of members of HCL will be closed
from Thursday, 8th December, 2005. To qualify for entitlements under the Scheme, all transfers
accompanied by the relevant share certificates must be lodged with the HCL’s branch share registrar
in Hong Kong, Computershare Hong Kong Investor Services Limited at Shops 1712-1716 Hopewell
Centre, 183 Queen’s Road East, Hong Kong not later than 4:00 p.m. on Wednesday, 7th December,
2005.

Conditions of the Proposal

Shareholders and/or potential investors in HCL should be aware that the implementation of the
Proposal and the Scheme is subject to the conditions as set out in the Scheme Document being
fulfilled or waived, as applicable, and thus the Proposal and the Scheme may or may not become
effective. Subject to all the conditions of the Proposal being fulfilled or waived, as applicable, the
Scheme is expected to become effective on Thursday, 8th December, 2005 (Cayman Islands time).
Details of these conditions are set out in the Scheme Document. The Scheme will lapse if it does not
become effective on or before 28th February, 2006 or such later date as the Offeror Group and HCL
may agree or as the Grand Court on application of the Offeror Group or HCL may allow and the
Scheme Shareholders will be notified accordingly by press announcements and also by announcement
published on the GEM website.

The listing of the Shares on GEM will be withdrawn if the Scheme is implemented and be maintained
in the event that the Scheme is not approved or withdrawn or lapses.

Shareholders and/or potential investors in HCL are advised to exercise extreme caution when
dealing in the Shares.
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Expected Timetable

2005
Latest time for lodging transfers of the Shares to
qualify for entitlement to attend and vote at the
Court Meeting and the Extraordinary , .
General Meeting . ........ ... . i 4:00 p.m. on Tuesday, _25th October

Register closed for determination of entitlements
to attend and vote at the Court Meeting and the .
Extraordinary General Meeting (Note 1) .............. Wednesday, 26th October to Monday,
31st October (both dates inclusive)

Latest time for lodging forms of proxy in respect of (Notes 2 and 4):

Court Meeting . ........c iy 11:00 a.m. on Saturday, 29th October
Extraordinary General Meeting . .................. 11:30 a.m. on Saturday, 29th October
Suspension of dealings in Shares . ...................... 9:30 a.m. on Monday, 31st October
Court Meeting (Note 3) . ... ... i 11:00 a.m. on Monday, 31st October
Extraordinary General Meeting (Note 3) ................ 11:30 a.m. on Monday, 31st October

or so soon thereafter as the Court Meeting
shall have been concluded or adjourned

Announcement of the results of the Meetings in
South China Morning Post and Hong Kong Economic Journal
and on the GEM website . ..........o.iii i, Tuesday, 1st November

Resumption of dealings in the Shares .................. 9:30 a.m. on Tuesday, 1st November

Hearing of HCL’s summons for directions in respect
of the capital reduction (Note 4) . ... .. ... .. .. ... ... ... .... Thursday, 10th November

Last day for dealings in the Shares .. ........... ... ... ..... SRR Thursday, 1st December

Latest time for lodging transfers of the Shares
to qualify for entitlements under the Scheme ......... 4:00 p.m. on Wednesday, 7th December

Book close date (Note 5) ... o e Thursday, 8th December

Record time for determining entitlements
under the Scheme .............. ... ... ... ... ... 5:00 p.m. on Thursday, 8th December

Grand Court hearing of the petition to sanction
the Scheme and the petition to confirm

the reduction of capital of HCL (Note 4) .. .. ... ... ... ... ... .... Thursday, 8th December

Effective date (Notes 4 and 6) .. ... .. . .. Thursday, 8th December
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Announcement of effective date and withdrawal
of listing published on the Stock Exchange
website and the GEM website .. ...... ... ... .. i, Friday, 9th December

Withdrawal of the listing of the
Shares on GEM (Note 6) ...... ... ... . . v .. 9:30 a.m. on Monday, 12th December

Announcement of effective date and withdrawal
of listing in South China Morning Post and
Hong Kong Economic Journal and on the
Stock Exchange website and the GEM website ................... Monday, 12th December

Cheques for cash entitlements under the Scheme
to be despatched onor before ......... ... ... ... ... .. ... Saturday, 17th December

Notes:

1. The registers of members of HCL kept in the Cayman Islands and Hong Kong respectively will be closed during such
period for the purpose of determining entitlements of the Independent Shareholders to attend and vote at the Court
Meeting and of the Shareholders to attend and vote at the Extraordinary General Meeting. This book close period is not
for determining entitlements under the Scheme. :

2. Forms of proxy should be lodged with HCL’s branch share registrar in Hong Kong, Computershare Hong Kong Investor
Services Limited, at 46th Floor, Hopewell Centre, 183 Queen’s Road East, Hong Kong, as soon as possible and in any
event not later than the relevant times and dates stated above. In the case of the pink form of proxy in respect of the Court
Meeting, it may be handed to the chairman of the Court Meeting, who has absolute discretion whether or not to accept
it, at the Court Meeting if it is not so lodged pursuant to an order of the Grand Court made on 3rd October, 2005. In order
to be valid, the white form of proxy for the Extraordinary General Meeting must be lodged not later than the time and
date stated above. Completion and return of a form of proxy for the Court Meeting will not preclude an Independent
Shareholder from attending and voting in person at that Meeting. Completion and return of a form of proxy for the
Extraordinary General Meeting will not preclude a Shareholder from attending and voting in person at that Meeting. In
each such event, the returned form of proxy will be deemed to have been revoked.

3. The Court Meeting and the Extraordinary General Meeting will be held in Miramar Ballroom, Penthouse, Hotel Miramar,
118 Nathan Road, Tsim Sha Tsui, Kowloon, Hong Kong at the times and dates specified above. Please see the notice of
the Court Meeting and the notice of the Extraordinary General Meeting set out in the Scheme Document for details.

4. All references in this announcement and the Scheme Document to times and dates are references to Hong Kong times
and dates, other than references to the expected dates for the Grand Court hearing of the petition to sanction the Scheme,
the petition and summons for directions to confirm the reduction of capital of HCL and the effective date, which are
references to the relevant dates in the Cayman Islands. Cayman Islands time is 13 hours behind Hong Kong time.

5. The registers of members of HCL kept in the Cayman Islands and Hong Kong respectively will be closed on that date
for the purpose of determining Scheme Shareholders who are qualified for entitlements under the Scheme.

6. The Scheme will become effective when it is sanctioned (with or without modifications) by the Grand Court and a copy
of the Grand Court order is delivered to the Registrar of Companies in the Cayman Islands for registration. Registration
is expected to take place on Thursday, 8th December, 2005 (Cayman Islands time) (given that Cayman Islands time is
13 hours behind Hong Kong time, it will either be the late evening on Thursday, 8th December, 2005 (Hong Kong time)
or the early morning on Friday, 9th December, 2005 (Hong Kong time)). However, in the event that not all of the
Conditions have been fulfilled (or, as applicable, waived) by Thursday, 8th December, 2005, being the proposed date of
the Grand Court hearing of the petition to sanction the Scheme and the petition to confirm the reduction of capital of
HCL, the timetable of events thereafter will be subject to change. Independent Shareholders should note the Conditions
of the Proposal set out in the explanatory memorandum in the Scheme Document. If the Scheme becomes effective, it
is expected that the listing of the Shares on GEM will be withdrawn with effect from 9:30 a.m. on Monday, 12th
December, 2005.
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It should be noted that the above timetable, which is based on the assuniption that the Scheme
will be approved by the Independent Shareholders and mainly dependent on the availability of
the dates for the Grand Court to hear the proceedings relating to the Scheme, is subject to
change. Further announcement(s) will be made in the event that there is any change.

By Order of the Board of By Order of the Board of
Henderson Investment Limited - The Hong Kong and China Gas
Timon LIU Cheung Yuen ‘ - Company Limited _

Company Secretary Ronald CHAN Tat Hung

Executive Director and

‘ o Secret
By Order of the Board of ompany Secretary

Henderson Cyber Limited
Timon LIU Cheung Yuen
Company Secretary

Hong Kong, 6th October, 2005

As at the date of this announcement, the board of directors of HIL comprises: (1) executive directors: Dr. Lee Shau Kee
(Chairman), Mr. Lee Ka Kit, Mr. Colin Lam Ko Yin, Mr. Lee Ka Shing, Mr. Lee Tat Man, Mr. Lee King Yue, Mr. Eddie Lau Yum
Chuen, Mr. Li Ning, Mr. Patrick Kwok Ping Ho, Mr. Ho Wing Fun, Mr. Lau Chi Keung, Mr. Augustine Wong Ho Ming, Mr. Suen
Kwok Lam and Mr. Sit Pak Wing; (2) non-executive directors: Sir Po-shing Woo, Mr. Philip Yuen Pak Yiu, Mr. Leung Hay Man
and Mr. Jackson Woo Ka Biu (as alternate to Sir Po-shing Woo); and (3) independent non-executive directors: Mr. Gordon
Kwong Che Keung, Professor Ko Ping Keung and Mr. Wu King Cheong.

The directors of HIL jointly and severally accept full responsibility for the accuracy of the information contained in this
announcement (other than that relating to the HCL Group and the HKCG Group) and confirm, having made all reasonable
enquiries, that to the best of their knowledge, opinions expressed in this announcement (other than that relating to the HCL
Group and the HKCG Group) have been arrived at after due and careful consideration and there are no other facts not
contained in this announcement, the omission of which would make any statement in this announcement (other than that relating
to the HCL Group and the HKCG Group) misleading.

As at the date of this announcement, the board of directors of HKCG comprises: (1) executive directors: Mr. Ronald Chan Tat
Hung, Mr. Alfred Chan Wing Kin and Mr. James Kwan Yuk Chol; (2) non-executive directors: Dr. Lee Shau Kee (Chairman),
Mr. Colin Lam Ko Yin, Mr. Lee Ka Kit and Mr. Lee Ka Shing; and (3) independent non-executive directors: Mr. Liu Lit Man,
Mr. Leung Hay Man and Dr. The Hon. David Li Kwok Po.

The directors of HKCG jointly and severally accept full responsibility for the accuracy of the information contained in this
announcement (other than that relating to the HCL Group and the HIL Group) and confirm, having made all reasonable
enquiries, that to the best of their knowledge, opinions expressed in this announcement (other than that relating to the HCL
Group and the HIL Group) have been arrived at after due and careful consideration and there are no other facts not contained
in this announcement, the omission of which would make any statement in this announcement (other than that relating to the
HCL Group and the HIL Group) misleading.

As at the date of this announcement, the board of directors of HCL comprises: (1) executive directors: Dr. Lee Shau Kee
(Chairman), Mr. Alfred Chan Wing Kin, Mr. Colin Lam Ko Yin, Mr. Lee Ka Kit, Mr. Lee Ka Shing, Mr. John Yip Ying Chee and
Mr. Douglas H. Moore; (2) non-executive director: Mr. Jackson Woo Ka Biu; and (3) independent non-executive directors: Dr.
The Hon. David Li Kwok Po, Professor Ko Ping Keung and Mr. Leung Yuk Kwong.

This announcement, for which the directors of HCL collectively and individually accept full responsibility, includes particulars
given in compliance with the Rules Governing the Listing of Securities on the Growth Enterprise Market of the Stock Exchange
for the purpose of giving information with regard to HCL. The directors of HCL, having made all reasonable enquiries, confirm
that, to the best of their knowledge and belief: (i} the information contained in this announcement (other than information in
relation to the HIL Group, apart from the HCL Group, and the HKCG Group) is accurate and complete in all material respects
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and not misleading; (ii) there are no other matters the omission of which would make any statement in this announcement
misleading, and (iii) all opinions expressed in this announcement (other than information in relation to the HIL Group, apart
from the HCL Group, and the HKCG Group) have been arrived at after due and careful consideration and are founded on bases
and assumptions that are fair and reasonable.

This announcement will remain on GEM website on the “Latest Company Announcements” page for a minimum period of 7 days
from the date of publication.

* For identification purpose only.

Please also refer to the published version of this announcement in South China Morning Post.



